
ATTACHMENT A 

Bankrnptcy Court’s Order Approving the Proposed Transaction 



UNlTED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRIm OF NEW YORK 

Inre 
X 

GLOBAL CROSSING LTD., &, 

Debtors. 

X 

Chapter 11 Case Nos. 

02-40187 (REG) through 
02-40241 (REG), 
02-11982 (REG), 
02-13765 (IWG) 

(Jointly Administered) 

ORDER PURSUANT TO SECTIONS 105(a) AND 363 OF 
THE BANKRUPTCY CODE AND RULES 2002 AND 6004 OF 

THE FEDERAL RULES OF BANKRUPTCY 
PROCEDURE APPROVING STOCK PURCaASE AGREEMENT 

A hearing having been held on August 9,2002 (the ‘Wcaring“), to 

consider the Motion dated February 4,2002 (the “ ~ n ” )  of Global Crossing Ltd and 

16 affiliated debtors, as debton in possession (wllectively, the “Debtols”), pmuant to 

sections 105(a) and 363 of title 11 of the United States Code (the “BanktuDtn, code’? 

and Rules 2002 and 6004 of the F e d 4  Rules of Banlouptcy Rocedure (the ‘‘Banknmcy 

_. Ruls”), for appmvai of that cntain Later of Intent among the Debtors, Hutchison 

W h m p  Lhnited CHutChisan’) and SingaporC Technologies Telemedia Pte. Lid. 

( ‘ S S  and, with Hutckm, the ‘Investors”) dated January 28,2002 or a higher or beaer 

invcsbnent proposal received by the Debtors; and wnsihtion of the Motion and the 

reliefrequested therein being a core pmcedhg pursuant to 28 U.S.C. g 157@); and 

venue being pmper before this Court purmant to 28 U.S.C. 8 8 1408 and 1409; and due 

and proper notice of the Motion having been provided to the Oace of the United States 

Trustee for the Southem District of New Yo&, the attorneys for Jp M o w  Chase Bank, 
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as Admhimuive Agent forthe Debtots’ prepetition lendns (the ‘‘BanL Grwa Aeent ‘ 7 9  

thc Joiat Provisional Lwdators (the “JPLS”) appintcd by the Supreme ,Court of 

&rmuda in mpctofcertain ofthe Debtors herein and thcirattorncys, the attorneys for 

thcOWcOmnnaa ’ of Unseaued Creditors appointed in t h e  chaptcr 11 caw (the 

“creditors’ Cornmi-’’) and those parties entitled to notice pursuant to the Court’s orda 

dabcd January 28.2002, cr*abiisbing notice procedum in these chapte~ 1 1  cascs (the 

"Master Service List”), and no other 01 fintha notice need be provided; and the relief 

queaed m the Motionbcing in thc bcsz intResrs of the Debtors and thcir estates and 

d t c q  and the Comthaviagrcviewedthe Motionandhavingheardthemtanamand 

tesimmy m support ofhe reliefrequested thereinat thc Hearing befmthe 

the Cout having detarmned . that the legal and factual bases 

the HCeting establish just cause furthe reliefgranted hakn, and the appeanums of all  

interrstcd parties and all responses and objdons, if any, to the Motion having been duly 

noted in the record of the Hearing; and upon the record of the Hearing, and all otha 

pleadings and proc&dings in these cases, including the Motion, said respcnses and 

ob~ectioas, and after due delibaabon and sufficient cause appearing therefor, the Cow 

hmby FINDS, DETERMINES, AND CONCLUDES THAT 

and 

forth in the Motionand at 

GencralRovisions 

A. ?he findings andconclusions set forthherein cwstmrte the court’s 

hdmgs of fact and conclusim of law pursuant to Federal Rule of Civil Rocemne 52, 

made applicable to this proceeding pvsuant to Banktuptcy Rules 7052 and 9014. 
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B. Tothe extent any ofthe fobwing 6ndings of fadmnstitUte mndusioas 

of law, they are adopted as acch To the extent any of the following cunclusim oflaw 

collstrmtc fjdingsoffa4 they an adopted as such 

c. capiitamsusedhereinandnoiothenvlse ‘ deiinedhminshallhave 

the meanings ascribed tbaeto in the Motion 

D. ?hec~hasjurisdictionoverrhismattcrpursuantto28U.S.C. 5s 157 

and 1334 and the Standing order of Referral of Cases to Bankruptcy Comt Judges of the 

Distrid Court for the. Southern M c t  of New York, dated July 19,1984 (Ward, Acting 

C.J.), and this matter is a UKC proceeding pursuant to 28 U.S.C. 5 157(bXZXAXN). 

Venue ofthese cases and the Motion m this district is proper under 28 U.S.C. $9 1408 

and 1409. 

T h e h ~ ~ t ~ s a l p r o c e d u r c s  

E. By Order dated March 25,2002 (the “Investment prollosal FTOCdEeS 

w?, the Debtors were authorized to implement ccaain procedures (the “Investmmt 

PmDosat Pmcedmd’) for the submission, considaation, negotiation and acceptance of 

invcsmMt proposals (the “h-t Roposal s”) to sponsor a plan 01 plan(s) of 

reorganization and for propcds f a  all or some of the Debtors’ assets (collectively, the 

‘‘InVesanem RoDosal ROWS’’). 

F. The Investment Roposal Rocedures order provided that (i) the deadline 

for submitting h v m  h p O &  WaS June 30,2002 (the ‘‘hV&iIl& hQd 

-7, (ii) if one or more Invcsrment Roposals were received that wae in 

accordanw with the reqkments of the hvestmeni Roposal Rocedures (each a 



"0uelihal-M ')the Dcbtols could wnductan auction on July 8,2002 

(thC"Auction"), and (ii) the coua would eonfrrm the mllb of the lmrestmat Roposal 

Recess and the AuctiOq if any, at a hearing on July 11, Uxn (the ''Aurawal H m ) .  

The Imeshnmt Proposal Roceduns Order reserved thc Debtors' right to adjourn the 

Inv&nml F'mpal Deadhe, thc Audion and the. Approval Hearing asmceswy. 

G. The Invesrmem Pmcedum Order authorized the Debtors to 

(a) detamjne, lnthcir busmess~~Igmcnt, which Qualified Investment Pmpcd is the 

highest or othmvise best offer, @) consult with the CrcditOIs' Committee, the Bank 

Grmp Agent and thc mzS m d o n  with the mphmtahon of the investment 

Proposal RoaQns and the Investment Proposal Roccss and (c) rejectatanytimcany 

Investment Ropasal that was (i) inadquate orhdicient, (ii) not m mnformitywitb dx 

lequirements of the Bankruptcy Code or the Investment Roposal Pmdmes, or 

(mi conbary to the best intcrcsts of the Debtors, their estate and their creditois. 

H. As evidared by the afiidavits of service and publicaiim previously filed 

with the Gnnt (i) proper, t i d y ,  adequate and Sufficieat notice of the Motion has been 

provided in accordance the Invcshnmt Roposal Raedura Order, (ii) arch notice WBS 

good and sufficimt, and appropriate under the prticular clclrms*cnces, and (iii) no other 

or firtkr notice of the Motion was or is rapid. 
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I. The Debtors, through the Blackstone Group LP (“slackaone”), their 

colnt-authorized financial advisorr conlttcted over 100 partia to solicit intenst in 

pumiagthe spoasorship of a plan ofrrorganization forthe Debtors or acsuiring their 

assets. Ofthe over 100 parties contaded by 91-, appmxhately 60 executed 

con6dumabty 

Debtors’ business and network. 

as a plwwsor to coaducting due &%gena. with respect to the 

J.  On June 17,2002, the Debtors fled with the Gnnt and served on all li!fely 

bidders anotice adjourning the Investment Proposal Deadline to July 11,2002, the 

Auction to July 24,2002 and the Approval Hearing to July 30,2002. 

K. As of the lnvghnent Roposal Deadline, the Debtors had received 

appmximatcly 13 expresions of interest 

L. Seven ofthe 13 nqntssionS of intmst w a  for the Debtors’ global 

business and ndwodc - eitkr by way of SgollForShip of a plan of mrganidon or 

throughapurchascofsubstantlally . all ofthe Debtors’ assctspurmantto Section 363 of 

the Bmkrqcy code. Only thne of rhe seven expressions of mtemt relating to the 

Debtold global w i  and nehuork donned tothe. lEqlhnmt ofthe Inv-t 

Proposal orda that bidders p v i d e  satis$dory evidence of h c i a l  ability to 

WHlSunnnate such bidder’s Investment Roposal or were submitted by bidden othenvise 

lmown to Bkckstonc to bc capable of collsllfnmating the proposed tmwtion. 



N. Six of the 13 expressions of intcrcStwere only for certain parts of thc 

D e w  global business and network. 

0. Subsequent to the Investment Roposal Deadline, the Debtors began 

discussions with h ~ o  other parties with mpect to thc global busimss and network and 

two other parties in respect of Cntain parts of the Debtom’ global business and netwok 

While mSe dimwiom cmnmiug the terms of apmsiik transaction for certain parts of 

the Debtom’ global businss and network departaa from thc strict lctter of the Invesimd 

F‘mp0.d Order, the Debtun and Blackstorte choose to trrat thcsc pattics as biddm for 

the Debtom’ plupcem and provided informah0 ’ ntoandconsultedwitheachsuchpmly 

and, for the Debtom’ puposes, treated the substance of each such discussion Umceming 

a possiilc transmion with the Debtors as an Investment Roposal and, subsequently, a 

QuahfiedIn-mt~ 

P. on JUIY 23, ~GIIZ, the DebtMs filed with the court and served on all likely 

biders a notice that the Auction had ban adjoumced from July 24,2002 to July 3 1,2002. 
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Q. ConsultationsbetwantheDebtors,B~,theC~nditors’Committee, 

the Badr Gmp AgentandmCJPLsrcsuhcd in atotal ofsix parties co&uuiug 

cliscussions m Pursuing a possible hamaction Four of these parties expnsscd a desire to 

pursue a hammion with resped to the global business and network and two exprcsvd a 

desire to jnnsue atm.w.%ion for only Spaciik parts of the gJoM business and network 

ne ClditOlf commmcc . wd the Bank Group Agent scparatcly met with five of the six 

parties. 

S. On July 30,2002, the Debtors 6lcd with the Court and m d o n  all likely 

bidders a h c c  that the A& had been adjourned to August 2,2002. 

T. On August 5,2002, the Debtors filed with the couttand served mall 

Waly biddas a notice that the Auction had bw adjourned to August 8,2002 and the 

Approval Hearing had been adjourned to August 8,2002. 

U. On A u m  7,2002, the Debtors 6lcd with the Gnut andscmdmall 

wicly bidders a notice thai the Aucfion had bezn adjourned to August 14,2002. 

V. On AuW 8,2002, the Debtors amwunced in open Court, andfiledwith 

the Comtand savedonall likely biddm a nolice, that the Approval Hcaring hadbeen 

adjourned to August 9,2002. 



W. Aftcr(i)fiuthernegotiationswiththehvopameS~bytheDebtasas 

bickkm fwprnposes of the Invesrmcnt Roposal Recess and (i) COIwl~om with the 

Creditom’ conrmimet and thc Bank Group A p t ,  and m &e light of (i) the considerati On 

to be pmvidcd by eachpartis’ sponsorship of a p h  of mrganktion and (ii) the 

condifioos imposedby cachofthe ppm& in r#utiarlarthe Invcstas’ condition to 

e n r a i n g i n t o t h c ~ t h a t n o A u c t i o n b e h c l d , t h e ~ ~ ~  . w i t h  

the creditors’ colmniaee and the Bank Group Agent, daermined that the Investw’ 

Agmnmt Icpresmtcd, m the Debtors’ business judgment, the highest or othawise bst 

Qualified hvesaunt Roposal made and &ved as aresultofthe I n w e n t  Roposal 

Process. and, aftercadtatimwith the Bank Group Agent and the creditors' 

Camnmee, on August 9,2002 the Debtors canaued the AUnion. 

X Inaccordance with the Investment Proposal Rocemaes, and in 

considaation of (i) the Debtors’ exploration of possibk transactions dccmcd as 

Imreshncnt Roposals and Qualified Investment pmposals for purposes of the Investman 

Roposal Rocedurcs, (ii) the dtatim had with the Creditors’ Canmiacc, the Bank 

Group Agcnt and the JPLS, (iiii the stock Punh.92 Agreement smmlamd - m W b i t A  

annexed hano and auached at length as Exhibit B hento (the%man&“, and (iv) an 

exexcise of theii pndcnf & h i ,  and considad businssjudgemenf on August 9, 

20132 the Debtors declared the Investors to be the “ S u c c e d  Investors” and the 

Agnnnmt the ‘successful lnvcshnent - ”within the meaning of the In- 

Proposal Procedures. 



Z The lnvdmat  Roposal Recess was conductcdbythe Debtoxs at srms'- 

length, without wuusion or h x l ,  andingwd kith. AUpaaies w m  pmvidcd a fair and 

reasonable opporturury ' to (i)@cipate in the Inv- Roposal Recess, (i) submit 

anIn-t Roposal, (ii condlxl due dilim (iv) rc6mtkirInveshncnt Roposal, 

and (v) submit a Quaiified Imreshnent Ruposal. Ihe Agreunmt was negotiated in gocd 

faith and at arms' length. 

AA. As set folth in the Agreemens each Dcbtor(i) has full corporate power 

a n d a ~ t o e x e c u t e t h e ~ a n d a U o t h a d o c l r m e n t s  conremplatedtheby, 

(ii) has all ofthe co~pnate power and authority necessaryto co- the tnmSBctim 

catemplated by fhe Agrremenf (iii) has taken all corporate action necessaryto authorize 

and approve the Ageemat a d  the consummationby such Debm ofthebmsachs 

contemplated thereby. and (iv) no consents or approvsls, o k  than those expressly 

pmvidcd form 

transaEticns. 

Agmment, are required forthe. De& to- such 

BB. A reasonable opplunity to object or be heard with nspM to the Motion 

and the rcticfrequsredthcrein hasbemaffordcdto all W d  p""~ and d t i e ~ ,  

indudiog: 0 the office of the United Stab Tiustee; (ii) the attorneys for the Invems; 
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CC. The purchaser i s  not an "insider" of any of the Debtors, as that term is 

defined in section 101 of the Bankruptcy W e .  The Ruchasa has actcd in "good faith" 

within tbt mcaaingof section 363(m) of the Banbupscy code. 

For all of the foregoing and after due delibention, the Gnnt ORDERS, 

ADJUDGES, AND DECREES THAT: 

G e n e s a l w  

1. TheMotiarisgrantedasfinthcrdesc&edhercin. 

2. An objections and responses cmxming the Motion are resolved in 

a c c o h  with the tams of this Order and as set fxth in the mrd of the Hearing and 

to the atent any such objection or respollse was mt othawise withbwn, waived, or 

settled, they are, and all fscIvatiolls of rights or relief rcquesred therein, are overmled 

and denied 

4. In accoldB1Ice with the Investment Procedures order, the Debtors 

provided a fair and reasonable -ty for any party to make an Lnvestment Proposal. 

Despite ' ~thcIn~~tRoposa lRoccduresbytheInvesbnent  



6. At the conclusion of the Investment RoccduRs Recess, in 

accordance with the Investment Rocedures Order, the A m e n t  was declared the 

h i ~ M o t h a w i s e b e s t Q u a l i f i e d h V ~ ~ .  

7. The Debtors have attidated good and suffcientrtasons far 

apvingtheAgrrement 

8. The Agmmentwas the highest or othawisebest submission madc 

pursuant to the Investmcnt Rocadures Order. 
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pursuant to sations 507(b), 364 (c), or 364(d) of the B;mlouptcy Code and shall be 

payable within ta~ business days ofwhmsuch obligdtion ariscslmdcrtk Agitanent. 

11. Except to the atmt sct fath in Article V of the Agramcnt 

relatingtotkmls, mis Ccmtretainsjurisdiction to enforceand implmrentthc tams 

and provisions of the Agmnmt, all amcndrnenIs !beto, my waivm and consents 

thmder,and ofcachofthc a p a m m t ~  executed i n d o n t h a e w i t h  mall 

rcspccq mclumng. but not limited to,&gjuri&idh to (a) nsolve any disputes 

arisingunderorreW to thc Agreemmt and (b)&qrct, imp- and enforce the 

provisions of this *, provided. however, that in the event thc Court abstains fiom 

exacising or d e c k  to exercisC such jurisdiction or is wahwtjlnisdiction with respect 

to the Agreement or this Mer, such abstention, refusal, or lack of jurisdiction shall have 

no dfect upoq and shall not control, pmhi i  or limit the exercise ofjurisdiction of any 

other murt having compaan jurisdiction with mpect to any such matter. 

12. The provisions of this Order and the tams and conditions ofthe 

&anent shall bebinding upon, fully mfnceable againstand inure tothe benefit of 

any trustee, ~csponsible O%CK 01 other fiduciary appointed in any of these chapter 11 



cases & any d m  of thc 

effca is an integral p r t  ofthis Odm. 

Code or any applicable law. Such bmdmg 

Dated: ~ ~ 2 0 0 2  
New York, New York 

NRoberi E. Gerbu 
UNITED STATES BANKRUPTCY N W . E  
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ATTACHMENT B 

FCC-Licensed Subsidiaries of Global Crossing Ltd. (Debtor-in-Possession) 



1. International Section 214 Authorizations 

Holder 
Budget Call Long Distance, Inc. (Debtor-in-Possession) 
Global Crossing Bandwidth, Inc. (Debtor-in-Possession) 

(Debtor-in-Possession) 

(Debtor-in-Possession) 

Global Crossing Government Markets USA, Inc. 

Global Crossing Holdings USA, Inc. 

Global Crossing North American Networks, Inc. 

File No(s). 
ITC-94-03 1 
ITC-91-193 
ITC-214-20011106-00560 

ITC-2 14-19990412-00202 

ITC-94-381; ITC-94-320; 
(Debtor-in-Possession) I ITC-91-077; ITC-93-186 
Global Crossing Telecommunications, Inc. I ITC-85-126; ITC-87-179; 

Racal Telecommunications Inc. 
International Optical Networks, L.L.C. 

(Debtor-in-Possession) 

ITC-214-19960729-oO35 1 
ITC-2 14-19970717-00410 
ITC-2 14-1 9980520-00334 

ITC-88- 152; ITC-88-013; 
ITC-87-113; ITC-95-295; 
ITC-214-19960530-00220; 
ITC-2 14-1 9960621 -00265; 
ITC-2 14-1 996071 5-00309; 

Holder 
GT Landing Cop. (Debtor-in-Possession) 
Global Crossing Telecommunications, Inc. 

MAC Landing Cop. (Debtor-in-Possession) 
PAC Landing Cop. (Debtor-in-Possession) 
PC Landing COT. (Debtor-in-Possession) 

(Debtor-in-Possession) 

Global Crossing Latin America & Caribbean Co. 

File No(s). 
SCL-LIC- 1997050~00003 
SCL-LIC- 1998 1 1 17-00025 

SCL-LIC-19981030-00023 
SCL-LIC-19981103-00022 
SCL-LIC- 19980807-0001 0 
SCL-LIC-I9990823-00015 

2. Domestic Section 214 Authorizations 

Budget Call Long Distance, Inc. (Debtor-in-Possession) 
Global Crossing Bandwidth, Inc. (Debtor-in-Possession) 
Global Crossing Local Semices, Inc. (Debtor-in-Possession) 
Global Crossing North American Networks, Inc. (Debtor-in-Possession) 
Global Crossing Telecommunications, Inc. (Debtor-in-Possession) 

3. Cable Landing Licenses 

- 
(Debtor-in-Possession) 
GC Pacific Landing Corn. (Debtor-in-Possession) 1 SCL-ASG-199812O4-OOO29: 

Y -  1 .  I SCL-T/C-19981204-00030' 
1 SCL-MOD-2oooO511-OOO18 GT Landing I1 Cow. (Debtor-in-Possession) 

' Assignmenflmfer of control to GC Pacific Landing of cable landing licenses granted to various entities. 
Underlying File Numbers are SCL-95-013, SCL-95-005, SCL-95-006, SCL-95-004, SCL-94-003, SCL-95-010, and 
SCL-95-011. 



4. Common Carrier and Non-Common Carrier Radio Licenses Held by Global 
Crossing North American Networks, Inc. @ebtor-in-Possession)* 

WHO323 WHO324 WHO325 

WHO326 WHO327 WHO328 

WHO329 WHO330 WHO33 1 

WHO332 WHO333 WHO337 

WHO335 

WHO339 

WHO336 

WHO340 

WHO341 

WHO345 

WHO346 WHO344 WHQ999 

WLA738 WHO347 WLT711 

wKL999 w p m 4 5 3  

On August 20, 2002, GCL fled an application for the pro f i n o  assignment of WPRT617, a private land 
mobile license held in its name, to Global Crossing North American Networks, Inc. (Debtor-in-Possession). GCL 
also holds a non-transferable private aircraft radio license (IOOGX) in its name. 
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ATTACHMENT C 

Material Documents for the Proposed Transaction 



Purchase Agreement attached as separate file. 


